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WRITTEN CONSENT OF MAJORITY OF SHARKHMOLOERS OF
BAR DIOITAL PR INC,

Tne undensignes. teing ‘he heiders of a majority of the lssued and outstending shates of SMR Digtat PR,
inc.(Compaty), Fo:uly weivs nedne and call 107 & special meeting of shareholders of the Company end
consent thit when thay shati hove signed this coneent, the following resoitions then shell be deamed to be
adopled to the cama siaont and having the same force and effects s If adopted by & majoriy vols ata
formal meeting of Sharehalders of the Compeny heid, duly calied, and convened for the purpoas of acling

upon the proposal 10 2dop! such resolutions, all in aocordance with Section 228 of the General Corporstion
Law of Delewaie: )

LQINT VENTURE AGREREMENT

Resolved, that the majority of Shareholders of the Company tatity the Joint Venture Agresment enecuted by
the Director in May, 1894 with Teleoshular, inc., a Delawere corporation farmed in December, 1983; and

Purther Rescived, that the Director, an officer or one of the Shateholders of the Company insert an
executed copy of the Joint Verture Agreement in the minute book of the Gompany.

{L AMENINSENT OF THIXJOINT VENTURE AGREEMENT

Resoived, that the majority of the 8harsholders of the Company approve the Amended Joint Venture
Agresmaent with Teleceltuler, Inc., and

Further Resoived, thet the Director, an officer or one of the Sharehciders af the Company insert an
exscited copy of the Amended Joint Venture Agresment in the minute book of the Company.

Rescived, that the majority of the Shareholders of the Company rescind the Construction and Mansgement

Agreement executed by the Dikector on May 20, 19095 with Teleosiiviar de Puerto Rico, Inc., 8 Delaware
corporation formed in Pebrusry, 1005; and

Further Rescived, that the Director, an officer or one of the Sharshoiders by writing, notity Teleosifular de
Puerto Rioo, ina. Of the Company’s decision to rescind the Construction and Manegement Agreement.

0L CONSTRUCTION AND MANAQRMANT AGREEMENT

Reaoived, that the majority of Sharehalders of the Company approve the Construcion and Manegement
Agreement betweon Tolccsllular, Ino. nnd the Company and authorize the Dicector, an officer or one of the

Shareholders of the Compsriy to executs the Conetructon and Management Agreement on behalf of the
Company; and

Further Reeolved, that the Director, an oficer o one of the Shereholders of the Company ineertan
exesuted 0opy of the Conetucton and Management Agreement in the minuts book of the Company.
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Los accionistas de SMR Digital P.R., inc. (Companis), siendo poseedores de la mayorie de las acciones

emilidas y encirculacion, por este medio relevan notificacion a una reunion extrordinaria de los acclonistas
de la Compania y conelenten cuando hayan firmado sete consentimiento, que las sigulentes resctuciones
sntonces, sean adoptados de la misma manera y tanlendo la misma fuerza y efecto como ol se adoplara

por la maycria de! voto en une reunion exiraordinaria de accionistas de ia Compenia que se llevo a cabo,

debidaments anunciado y convocado con el proposito de actuar sobre la propuesta de adoptar tales

resoluciones, todoe de acuerdo con ia Seccion 228 de la Ley General de Corporacionss del Estado de
Delaware:

- @~ T
LCONTRATO DE EMPRESA EN COMUN
Resueito, que ia mayoria de los acclonistes de ia Compania ratifiquen el Contrato de Empresa en Comun

ejecutado por ol Director en mayo de 1994 con Telecellular, Inc., una corporacion de Delaware formado
on diclembre de 1993;y

Resusito en adicion, que el Director, un oficial 0 un acclonista de la Compania, insertar una copla del
Contrato de Empreea en Comun en el tibro de minutas de la Companis.

L ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelto, que la mayoria de los accionistas de Ia Compania apruebe la enmienda del Contrato de
Empresa en Comun con Telecellulsr, inc.;y

Resuelio en adicion, que el Director, un oficial o uno de los acclonistas de fa Compania, inseriar una copla
del Contrato de Empresa en Comun Enmendado en el ibro de minutss de la Compania.

Resueito, que la mayoria de los accionistas de la Compania rescinde of Contrato de Construccion y
Administracion ejecutado por el Director el 26 de mayo de 1995 con Telecellular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrero de 1095y

Resueito en adicion, que el Dicector, un oficlal o un accionista de la Compenia notifique por escrito a
Teleceliutar de Puerto Rico, Inc. De ta decision de rescindic e} Contrato de Construccion y Administracion.

M. CONTRAYO DE CONSTRUCCION Y ADMINESTRACION

Resusito, que la mayoria de los accionistas de la Compania apruebe @i Contrato de Construccion y
Administracion entre Telecsliutar, inc. y la Compania y autorize al Director, un oficlal o un acclonista de la
Compania a ejecutar ¢! Contrato de Construcclon y Administracion pura ia Compenia con Teleceliular, inc.

Resuetto en adicion, que el Director, un oficial o uno de los sccionietae de la Compenia, insertar unas copie
del Contrato de Construccion y Administrecion en el ibro de minutas de la Compania.
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Jorge L. Morales-Colon

HC-71 Box 4153

Narajito, P.R. 00719

(787) 8694212

S.S.: 582-15-3207

Total Shares: 112,500 11.45%

Luis Bedoya

P.O. Box 11404

San Juan, P.R. 00910

(787) 791-5747

S.S.: 148-46-6411

Total Shares: 62,500 6.36%

Leon J. Dingbaum

11197 East Kentucky
Aurora, CO. 80012

(303) 344-0872
S.5.:482-74-6513

Total Shares: 62,500 6.36%

Margarita Godoy

P.O. Box 6247

Loiza Station

Santurce, P.R. 00914

(787) 283-0571

S.S.: 132-31-9291

Total Shares: 12,500 1.27%

Larry R. Hunter

1002 Del Rio Dr.

Lady Lake, Fl. 32159

(352) 753-9002
S.S5.:247-66-7618

Total Shares: 62,500 6.36%

Joyeria Plaza, inc.

Box 1133

Fajardo, P.R. 00738

(787) 863-0710

S.S.: 660-034-3833

Total Shares: 62,500 6.36%

Hector M. Marrero

HC-71 Box 2829

Naranjito, P.R. 00719-9709
(787) 857-4908

S.S.: 583-04-9617

Total Shares: 93,750 9.54%

SMR Digital P.R., Inc.



Continuation, SMR Digital P.R., Inc.

Luis A. Marrero

Cond. Playa Dorada Apt. 816-B
isia Verde, P.R. 00879

(787) 869-2431

$.5.: 581-73-1202

Total Shares: 31,250 3.18%

Theresia Meijer

P.O. Box 8842

San Juan, P.R. 00910

(787) 721-6802

$.S.: 581-02-2360

Total Shares: 420,000 42.75%

Luis Rivas-Figueroa

El Senorial Mail Station Box 856
Winston Churchill Ave.

Rio Piedras, P.R, 00928

(787) 760-5697

S.S.: 584-28-2421

Total Shares: 62,500 6.36%

Total Authorized Shares 1,000,000
Issued and Qutstanding 982,500
Treasury Stock 17,500



SMR Spectrum P.R,, Inc.
Box 15
Juncos, P.R. 00777
Tel. (787) 734-6573

October 31, 1997

Mr. Paul J. Conrad

Vice President

Telecellular, Inc.

P.0O. Box 8507

San Juan, Puerto Rico 00910

Re: Waiver Request for Call Signs: WPHZ566, WPHZ567, WPDF784, WPDF785,
WPDF786.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, | am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications

Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation's authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. | understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

| further authorize Telecellular, Inc. to construct and commence operation of my

License Corporation’'s authorizations in conformance with the FCC's rules and
regulations.

Bocslly

(Signature) '

A)’Mdléy %}f-//ﬂw
(Print Name), /4:/ M 4

(Director or Shareholder)




WRITTEN CONSENT OF MAJORITY OF SHARENOL.DERS OF
SMR SPECTRUM P.R. INC.

The undersigned, being the holders of a mejority of the lesued and outstanding sheres of SMR Spectrum
PR, lnc.('t':gmpuny). hereby weive notice and call for a speciel meeting of shareholders of the Company
and coneent that when they shell have signed this consent, the following resoiutions then shait be deemed
to be adopied to the same extent and having the same force and effects as if adopted by 8 majority vote at
a formal meeting of Shareholders of the Company heid, duty cafled, and convened for the purpose of
acting upon the proposal to sdopt such resolutions, sil in accordance with Section 228 of the General
Corporstion Lew of Defaware:

LJOINT VENTURE AGREEMENT

Reeoived, that the majority of Sherehoiders of the Company ratify the Joint Venture Agresment executed by
the Director in May, 19104 with Yeleceflular, inc., s Delaware corporation farmed in oyccmbor. 1993; end

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreemaent in the minute book of the Company.

L. AMENDMENT OF THE JOINY VENTURE AQREEMENT

Resolved, thet the maejority of the Shareholders of thhe Company approve the Amended Joint Venture
Agresment with Telecellulur, inc., and

Further Resoived, that the Director, an officer or one of the Shareholders of the Compeny Iinsert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resoived, that the majority of the Sharehoiders of the Company rescind the Construction and Management
Agreement executed by the Director on May 28, 1995 with Telecellular de Puerto Rico, inc., a Delaware
corporation formed In February, 1995; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Teleceliular de
Puerto Rico, inc. Of the Company's decision to rescind the Construction and Mensgement Agresment.

Resolved, that the majority of Shareholders of the
Agresment between Telecellular, inc.
Shareholders of the Com

Compeny; and

Company spprove the Construction and Manegement
and the Company and authortze the Director, an officer of one of the
pany to exectste the Construction and Management Agrasment on behaif of the

Further Resolved, that the Director,

an officer or one of the Sharehoiders of the Caompaeny Insert an
executed copy of the Construction a

nd Manegement Agreement jn the minute book of the 7p¢ny.

DATE: ﬂ’/ 77 suarenoLoer sonarune ]z ogé,ém F)Z
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The undersigned, being the hoiders of a majority of the issued and outstanding shares of SMR Spectrum
P.R,, inc.(Company), hersby waive notice and call for » speciat meeting of sharehoiders of the Company
and consent that when they shalt have signed this coneent, the following resalutions then shall be deemed
to be adopted to the same extent and having the same force and effects se it adopted by @ majority vote at
a formel meeting of Sharehoiders of the Compeny held, duly cafted, and convened for the purpose of
acling upon the propossl to adopt such resolutions, sH in accordance with Section 226 of the General
Corporation Law of Delewure:

L JOINT VENTURE AGREEMENT

Resoived, that the majority of Sharehoiders of the Company ralify the Joint Venture Agreement executed by
the Director in May, 1994 with Telecellular, Inc., a Delaware corporation formed in December, 1993; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert sn
executed copy of the Joint Venture Agreement in the minute book of the Company.

L. AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolived, thet the majority of the Shareholdars of the Company approve the Amended Joint Venture
Agresment with Teiecellular, Inc., and

Further Resolved, thet the Director, an officer or one of the Shareholders of the Compuny insert an
oxecuted copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resolved, thet the majority of the Shareholders of the Company rescind the Construction and Management

Agreement executed by the Director on May 26, 1995 with Telecellular de Puerto Rico, Inc., 2 Delaware
corporetion formed in February, 1995; and

Further Rescived, thet the Director, an officer or one of the Sharehclders by writing, notify Teleceliutar de
Puerto Rico, Inc. Of the Company's decision to rescind the Conetruction and Mensgement Agreement.

{V. CONSTRUCTION AND MANAGEMENY AGREEMENT
Resolved, that the majority of Shareholders of the Company approve the Construction and Management

Agreemaent between Teleceilular, Inc. and the Company and authorize the Director, an officer or one of the

Shareholders of the Company to execute the Construciion and Menagemaent Agreement on behslf of the
Compeny; and '

Further Resolved, thet the Director, an officer or one of the Shareholders of the Compeny Insert an
executed copy of the Construction and Manegement Agresment in the minute book of the Company.

s
DATE: 5/ 7,’/7 7 SHAREHOLDER SIGNATURE. W%’ e
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Theu ned, the hoiders of a majarity of the lssued and outstanding shares of SMR Spectrum
PR, mumm walve notice and call for a special meeting of shereholders of the Compeny
and coneent thet when they shati have signed this conesnt, the following resclutions then shall be deemed
to be adopted to the sume extent and heving the same force and effects as if adopted by & maority vote at
a formel meeting of Shareholders of the Company heid, dufy cafled, and convened for the purpese of

acting upon the propowsl to edopt such resolutions, #il in eccordance with Section 228 of the General
Corporalion Law of Delawure:

L JOINT VENTURE AGREEMENT

Resolved, that the majority of Shareholders of the Company ratify the Joint Venture Agresment executed by
the Director in May, 1994 with Teleceliuiar, inc., a Delawere corporetion formed in Decomber._‘lws; and

Further Resolived, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreement in the minute book of the Company.

U AMENDMENT OF THE JOINY VENTURE AGREEMENT

Rescived, that the majority of the Shareholders of the Company apprave the Amended Joint Venture
Agresment with Teleceltular, inc., and

Further Resclved, that the Director, an officer or one of the Sharsholders of the Compaeny Insert an
executed copy of the Amended Joint Venture Agreement in the minute book of the Company.

Resolved, thet the majority of the Shareholders of the Compeny rescind the Construction and Mansgement

Agreement executed by the Director on Mey 28, 1995 with Telecellular de Puerto Rico, Inc., a Delaware
corporation formed In Februsry, 1095; and

Further Resoived, thet the Director, an officer or one of the Sharehoiders by writng, notify Telecellular de
Puerto Rico, Inc. Of the Compeny’s decision to rescind the Construction and Menagement Agresment.

(V. CONSTRUCTION AND MANAQEMENT AGREEMENT

Resolved, that the maejority of Shareholders of the Company approve the Construction and Management
Agreement between Teleceliular, inc. and the Company end authorize the Director, an officer or one of the

Sharehoiders of the Company to execute the Construction and Management Agreement on behsl!f of the
Compeny; snd

Further Resolved, that the Director, an officer or one of the Shaeholders of the Compeny insert an
sxacuted copy of the Construction:and Manegement Agresment in the minute book of the Compeny.

DATE: 5/2/ f] SHAREHOLDER SIGNATURE,_
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Los accionistes de SMR Spectrum P.R., inc. (Compania), siendo possedores de la maeyoria de las
acciones emitidas y encirculacion, por este medio relevan noliicacion & una reunion exirordingris de los
accionistas de la Compania ymmmmhmnﬂnndommmm.qmmw
moudumonbnen.mndophdudohmhmammyhﬁudohmhmfmmymebwmod
udop&uwhmmhwm.nmmmamahcommwou
lhvnabo.dobﬂcmonbmunehdoym«domolwdonm»bnhwdo

adoptar tales resoluciones, todos de acuerdo con la Seccion 228 de la Ley General de Corporaciones del
Eetudo de Delaware:

L. CONTRAYO DE EMPRESA EN COMUN

Resuelto, que ls mayoria de los accionistes de la Compania ratifiquen el Contrato de Empresa en Comun

ejscutado por el Director en mayo de 1984 con Teleceiluler, Inc., una corporacion de Delaware formado
en diclembre de 1993 y

Resuslto en adicion, que e! Disector, un oficial 0 un scclonists de la Compania, insertar una copia del
Contrato de Empresa en Comun en el libro de minutss de la Compania.

i ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resuelto, que la mayoria de ios acclonistas de la Compania apiuebe la snmienda del Contrato de
Empresa on Comun con Tetecellular, inc.; y

Resustto en adicion, que el Director, un oficial o uno de los accionistas de {a Compania, insertar una copia
de! Contrato de Empresa en Comun Enmendedo en el libro de minutss de la Compania.

Resuelto, que la mayoria de los acclonistas de ia Compania rescinde el Contrato de Canetruccion y

Administracion ejecutado por e} Director el 26 de mayo de 1985 con Telecellular de Puerto Rico, Inc., una
corporacion de Delaware formada en febrerc de 199S5; y

Resuetto en adicion, que e Director, un oficial 0 un accionista de la Compania notifique por escrito a
Telsceliular de Puerto Rico, Inc. De la decision de rescindir of Contrato de Construccion y Administraclon.

Resuelto, que la mayaria de los accionistes de (s Compania aprusbe ¢! Contrato de Construccion y

Administracion entre Telecsllular, inc. y la Compaenia y autorize sl Director, un oficial o un accionista de (a
Compania s ejecutar ¢l Contrato de Construccion y Administracion para la Compenia con Telecelular, inc.

Resuelto an adicion, que el Director, un oficiel 0 uno de los acclonistas de ia Companis, insertar una copla
de! Contrato de Construccion y Administracion en el llbro de minutas de la Companla.

/)
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Los accionistas de SMR Spectrum P.R., inc. (Compania), siendc posesedores de la mayoria de les
acclones emitides y encirculacion, por este medio relevan notificacion a una reunion extrordinaria de los
acclonistas de la Compania y conelentsn cuando hayan firmedo ests consentimiento, que {as sigulentes
resatuciones sntonces, sean adoptados de la misma manera y teniendo ia misma fuerza y sfecto como sl
o¢ adoplara por ia maycria del voto en una reunion extreordinaria de acclonistes de la Compania que se
lieve a cabo, debidements anunciado y convocedo con el proposito de actuar sobre la propussta de

adoptar tales resoluciones, todos de acuerdo con la Seccion 226 de la Ley General de Corporaciones de!
Estedo de Delawere:

LCONTRAYOQ DE EMPRESA EN COMUN

Resuelto, que la meyoria de los acclonistas de la Compania ratifiquen ! Contrato de Empress en Comun

sjecutado por ¢ Director en mayo de 1894 con Telecallular, inc., una corporacion de Delaware formado
on diclembre de 1993; y

Resuetto en adicion, que e! Director, un oficial 0 un acclonista de la Compania, insertar una copla de!
Contrato de Empresa en Comun en el libro de minutae de la Compania.

. ENMIENDA AL CONTRATO DE EMPRESA EN COMUN

Resueito, que la mayoria de los acclonistas de la Compania apruebe la enmienda de! Contrato de
Empresa en Comun con Telecellular, Inc.;y

Resueito en adiclon, que el Director, un oficial 0 uno de los accionistas de la Companla, Inssrtar una copia
del Caontrato de Empreea en Comun Enmendado en el libro de minutas de la Compenia.

Resuelto, que la mayoria de los accionietas de la Compania rescinde el Contrato de Construccion y

Administracion sjecutado por el Director ef 28 de mayo de 1995 con Telecelular de Puerto Rico, Inc., una
corporacion de Delaware formade en febrero de 1995;y

Resuetito en adiclon, que el Director, un oficiel o un acclonista de la Compania notifique por escrito &
Telecsliular de Puerto Rico, inc. De la decision de rescindir el Contrato de Construccion y Administracion.

V. CONTRATQ DE CONSTRUCCION Y ADMINISTRACION
Resuelto, que ls mayoria de los acclonistas de la Compania apruebs el Contrato de Construccion y

Administracion entre Teleceliular, inc. y la Compania y autorize sl Director, un oficlal o un accionieta de la
Companis a ejecutar ¢! Contrato de Construccion y Administracion pars la Compania con Teleceliular, inc.

Resusito en adiclon, que el Director, un oficlal o uno de los accion

de la Compania, insertar una copia
del Contrato de Construccion y Administracion en el fibro de

de la Compenia.
S
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LOONTRATO OF BNPESRA SN COMUN

Renusile, 4us Ia maycria de los sdolenistns de is Compania retiiquen ol Conirels de Empresa on Comun
ni&n!s“._gal:s on mayo de 1994 oon Yeleceluar, inc.. une eemaredicn de Delawere formedo
o do Y

Revwelld on adiclon, Gue o Diveatnr, un ofisial o un 80sloNINNR de i Compania, ingertar une copis de
Contrato de Empreas an Comun s o1 Saec do minutes de la Companis.

LANIEBMDA Al COMTRATO DE RMPRESA RN CONUN

Resueito, gue is mayarta 4o los aocienistes de la Compenis apruebe la enmisnda del Conlreto de
Empresa an Comun con Telacelular, no.; Y

Resusilo, que lu mayoria de 1os soclonisins de is Sompenia rescinds ¢! Contrelo de Goneslrvodian y
iﬁlnglsg de 1988 oon Telvosliylet de Fuerts Riva, inc., une
corposacien de iﬁgtﬁc

Tolecelvier de Pusrio Rice, inc. Dv la ceckion de reecindi s} Oontralo tie Conetrocion y Adminisiracion.

Rasusiio, que js mayoria de (08 sosienisias de ia Companis apruebe ¢! Contrato de Censtruccion y
Adrinisiracion enfre Teleoeitviey, inc. y la Compania y sutarize o Dirvctor, un eficlal o un sccloniste de

Oompanis a ajesuter | Conirato de Comviruosen y Adminisiracion pers fa Gompenia con Taleceliilar, ino.

Resuslte en sxiicion, que 9! Direotor, un olicie] 0 Uno de los wosionistas de le Compania, Inserter Una copla
dol Contraio de Conetruocion y Administracion en of 8o de Minutes de la Compenia.




IYIS]E TED

. undersigned, the hoiders of a majority of the issued and outstanding shares of SMR Spectrum
;‘.:.. m.mmmmmwunmawmm of sharehoiders of the Company
and coneent thet when they shall hmqmmmmhMmmMMlhd«md
hbudopbdbthonmommmmmmandm“ﬂww'mkwwbd
a faims! meeting of Sharsholders of the Company held, duly cailed, and convened for the purpose of

acting upon the proposal to adopt such resclutions, afl in sccordance with Section 228 of the General
Corporation Law of Delaware:

L JOINT VENTURE AQREEMENT

Resolved, that the majority of Sharsholders of the Company raiify the Joint Venture Agresment executed by
the Director in May, 1094 with Telecellular, inc., s Delaware corporution formed in December, 1893; and

Further Resoived, that the Director, an officer ar one of the Sharehoiders of the Company Insertan
executed copy of the Joint Venture Agreement in the minute book of the Company.

B AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolved, thet the majortty of the Sharehoiders of the Company approve the Amended Joint Venture
Agreement with Telecsitular, inc., and

Purther Resalved, that the Director, an officar or one of the Sharehoiders of the Company insert sn
executed copy of the Amended Joint Venture Agresmaent in the minute boak of the Company.

Resolved, that the majority of the Sharehaiders of the Company rescind the Canstruction and Manegement

Agresment executed by the Director on May 26, 1995 with Teleceliular de Puerto Rico, Inc., a Delaware
corporation formed in February, 1995; and

Further Resolved, that the Directar, an officer or one of the Sharehoiders by writing, notify Teleceliutar de
Puerto Rico, Inc. Of the Company’s decision to rescind the Construction and Menagement Agreement.

Resolvad, that the majority of Shareholders of the Company approve the Conetructon and Mansgement
Agreement between Teleceliutar, inc. and the Company and authorize the Directar, an cfficer or one of the

Sharehoiders of the Compary to execute the Construction and Management Agreement on behalf of the
Company; and

Further Resolved, that the Director, an officer or one of the Sharehold

: ¢ Company insert an
executed copy of the Canstruction and Management Ag mentinthe hinute

k of tha Company.

\
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WRITTEN CONSENT OF MAJORITY OF SHAREHOLOERS OF
SMR SPECTRUM B.R.INC.

undersigned, d\.hohdndnm-pdydhh‘uodmdommmotmsm
P.:.. Im.gmptmm.mhmbym‘ netice and call for & special meeting of sharehoiders of the Company
and coneent that when they shail have signed this caneent, the foliowing resolutions then shall be deemed
numbm-mommmmummmm«umwammmn
a format meeting of Shareholders of the Company heid, duly called, and convened for the purpouo:
acting upon the propoeal to adopt such resclutions, all in accordarnce with Section 228 of the Genera
Corporation Law of Delaware:

LLJOINT VENTURE AQREEMENT

Resoived, that the mularity of Sharshaiders of the Compeny rafify the Joint Venture Agreement executed by
the Oirector in May, 10‘0?1 with Telecellular, inc., a Delaware corporation formed in Oecember, 1893; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company lneert an
executed copy of the Joint Vanture Agresment in the minute baok of the Campeny.

A AMENOMENT OF THE JOINT VENTURE AGREEMENT

Resolved, thet the majortty of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecallular, inc,, and

Further Resalved, that the Director, an officer ar one of the 8harehoiders of the Company insert an
exectted copy of the Amended Joint Venture Agreement in the minute boak of the Company.

Resolved, that the majority of the Shareholders of the Company rescind the Construction and Manwgement

Agreement executed by the Director on May 26, 1993 with Telecellular de Puerto Rico, Inc., a Delaware
corporation formed in February, 1995; and

Further Resalved, that the Directar, an officer or one of the Shareholders by writing, notify Telecellular de
Puerto Rico, inc. Of the Company's decision to rescind the Canstruction and Menagement Agreement.

Resoived, that the majority of Shareholkiers of the Company approvs the Conetruction and Mansgemaent
Agresement between Telecellular, Inc. and the Company and authorize the Director, an officer of one of the

Sharehoiders of the Company to execute the Construction and Management Agreement on behalf of the
Company; and

Further Rescived, that the Director, an officer or one of the Sharohoiders of the Company ineert an
axecuted copy of the Canstruction and Management Agreament in the minute book

W ny‘
OATE:_7-//~77 SHAREHOLDER SIGNATURE__ l /g/é (
suares; 055 ey NAME Chv ';S@ﬁ/% - /2’%0 c<




Ledo. Vicente Antonetti

G.P.O. Box 70364

San Juan, P.R. 00936-0364
(787) 721-2229
S.5.:582-94-7738 -
Total Shares: 120,625 12.18%

Francisco Gonzalez

Reparto Bella Vista F-7
Aibonito, P.R. 00750

(787) 735-8256

$.S.: 097-44-4941

Total Shares: 46,875 4.73%

Drew Hart

P.0O. Box 66436

Baton Rouge, LA 70896
(504) 927-6815

S.S.: 433-84-0018

Total Shares: 12,500 1.26%

Bradley Huffman

P.O. Box 2550

San Juan, P.R. 00902

(787) 783-8350

S.8.: 584-50-1878

Total Shares: 31,250 3.15%

Brent Huffman

Calle 1 B-7 Romany Park
Rio Piedras, P.R. 00926
{787) 720-3629
S.5.:584-62-1422

Total Shares: 62,500 6.31%

William Huffman

P.0O.Box 194

Fajardo, P.R. 00738

(787) 863-1803

S.5.: 583-32-7490

Total Shares: 31,250 3.15%

Julio Mantero

Box 15

Juncos, P.R. 00777

(787) 734-2111

S.S.: 581-74-0170

Total Shares: 171,875 17.35%

SMR Spectrum P.R, Inc.



Continuation, SMR Spectrum P.R,, Inc.

Christopher Pennock

G.P.O. Box 363587

San Juan, P.R. 00936

(787) 272-2571

S.S.: 584-11-0208

Total Shares: 62,500 6.31%

Douglas Pennock

Playsra 1657

San Francisco Urb.

Rio Piedras, P.R. 00927
(787) 785-1657

S.5.: 583-56-0637

Total Shares: 12,500 1.26%

Eduardo Rosado-Acevedo
Via 20 RR-#26

Villa Fontana

Carolina, P.R. 00983

(787) 769-7264
S.8.:583-20-1323

Total Shares: 62,500 6.31%

Alejandro Rivera

P.O. Box 452

Naranjito, P.R. 00719

(787) 869-5264

S.S.: 580-64-5330

Total Shares: 157,500 15.9%

Herber Rivera

1269 Green Acres Lane
Elgin, IL 60123

(847) 695-4969
S.S.:583-26-0785

Total Shares: 62,500 6.31%

Renee Saito

4040 7th. Ave., N.E.

Apt. 406

Seattle, WA. 98105

(206) 548-0335
S.S.:575-86-4117

Total Shares: 156,250 15.77%

Total Authorized Shares 1,000,000
issued and Outstanding 990,625
Treasury Stock 9,375






Benjamin Angueira Aguirre

Arroaney Ano Counselor At Law
ABOaARO - NoTaro

TEL, (787) 722-3040
P.O. 1686
Cn?oisao.xP.R. 00384 723-0233

November 7. 1987

Al Catalano

Day & Catalano

1000 Connscticut Ave. N.W.
Suite 801

Washington, D.C. 20036

Re: Telecsllular, Inc.

Dear Mr. Catalano:

The purpoee of this letter 1is& to inform you regarding the stepe
we are undertaking to appeal the decision of the judgment entered
by Judge C. Heydee Pagani Prado of the Superior Court of San
Juan, Puerto Rico in the lawsuit brought by Telecellular, Inc.

end eight ULicense Corporations against Telecellular de Puerto
Rico, Inc. and two of ites directors.

You should note that contrary to representations made to the
Commission by Telecellular de Pusrto Rico, Inc.’s FCC counsel,
tts litigation counsel, and Mr. Roger Crane, its president, the
local court should not order the transfer of the authorizations
of the three License Corporations until the sentence is final,

that is 30 days after it is notified, providing it has not been
.appealad.

Pleases note the following points:

1. We will raise numerous issues on appeal of posaible
violationas of the U.S. & P.R.’s Constitution, Rules of Civil
Procedure of Puerto Rico, federal statutes and federal
administrative rules and regulations. We are appealing the

decision mostly based on the following points which we are
studying and analyzing:

a) By instructions of Judge Zadettes Bajandas Vélez Mr. Paul

Conrad, an officer of a License Corporation, was forced to act as
a legal representative for three License Corporations in
violation of the Rules of Civil Procedure of Puerto Rico as well
as the General Corporation Law of Puerto Rico that prohibits any
corporation to be represented by anyone other than an attorney.
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b) The order of the Judge confirms the validicy of the
contracts with Telecelluler de Puerto Rico, Inc. (TPR) without
considering the eubstantial contrary proof presented by ?aul
Corrad while he was forced to act as & lawyer for the tnree
License Corporations.

c) In determining the righte of the parties under the
Communications Act of 1934, as amended. and the FCC's rules and
regulations, the Judge may inappropriately decide matters
preempted by federal 1law and reserved for federal court
Juriediction.

d) The transfer of the licensee of the three License
Corporations could be in violation of Section 301(d) of the
Communications Act of 1934, as amended, and Section 90.609 of the

FCC’'s rules, 47 C.F.R. Consequently, ths Judge's order could be
considered "ultra vires in radici”.

e) The Purchase Option Agreement may contradict Section
2001 of Puerto Rico General Corporation Law since the holders of
a majority of the issued and outstanding shares have never been

asked to approve the Agreement at a meeting or through execution
of a written consent.

£) The July 1887 hearing at which the order was issued
occurred while one of the affected License Corporations was in

bankruptcy and thue may have violated the automatic stay of the
federal bankruptcy law.

We expect the appeal will require at least thrse to six months.

If you are aware of any other FCC rules or rogulations which you

feel are affected by the Judge’'s order and would be helpful,
rlease contact us at your earliest convenience.

Stpoersyy.
Z ,;f;;“‘—'/
=
<:§Ei;;53:Zin Angueira Aguirre, Esq.

le







LUKAS, MCGOWAN, NACE & GUTIERREZ

CHARTERED
1111 NINETEENTH STREET, N.W.
SUITE 1200
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COMSULTING ENGINEERS
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PAMELA L GIST FARID SEYEDVOSOG

DAVID A. LAFURIA or COUNSEL
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WRITER'S DIRECT DIAL
© (202) 828-9471

HAND DELIVERED

David Furth, Chief

Commercial Wireless Division

Wireless Telecommunications Bureau
Federal Communications Commission
2100 M Street, N.W., 7th Floor, Room 24
Washington, D.C. 20554

RE: TELECELLULAR DE PUERTO RICO, INC.
EXTENDED IMPLEMENTATION REJUSTIFICATION
PETITION FOR RECONSIDERATION

Dear David:

I am enclosing several additional items relating to TeleCellular de Puerto Rico, Inc's
("TPR") pending Petition for Reconsideration of the denial of its Extended Implementation
("EI") rejustification. As you know, the current deadline for construction of TPR’s facilities is

approximately three weeks away; it is critical that the FCC act on that Petition as soon as
possible.

The first document is an English translation of the Notice of Judgment issued in favor
of TPR on October 23, 1997. This decision confirms TPR's assertion that the delays it
experienced in implementing its wide-area system were entirely outside its control. The Court
determined that those delays were the direct result of actions taken by parties acting on behalf
of Telecellular, Inc. ("TI"), the entity claiming to be the real-party-in-interest in the EI joint
venture known as TELECELLULAR. TPR is pleased that the Court concurred fully with TPR's
position that the contractual obligations associated with the EI joint venture ran to TPR, not TI.

. I also am enclosing copies of letters that TI has sent recently to shareholders and
directors of the licensee corporations that have been determined by the Court to be part of the
TELECELLULAR joint venture. It appears that TI now has represented itself to the



David Furth, Chief

. October 30, 1997

—
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Commission as the real-party-in-interest in that joint venture, contrary to the express findings
of the Court. ‘Moreover, it is attempting to use its meeting with the FCC to persuade the
licensee corporations that their licenses will be cancelled unless they cooperate with TI's efforts.
TPR has sent a responsive letter summarizing the Court’s determinations, and advising them that

TPR is optimistic that its Petition has been granted. However, until the FCC acts, TPR cannot
confirm that the November 20, 1997 deadline will be extended.

) Finally, because TI seemingly has represented itself to the FCC as the real-party-in-
interest in the TELECELLULAR joint venture, a claim that is contrary to the Court’s Notice,
adverse to TPR's interests, and entirely inconsistent with the position taken by TPR in its
Petition, TPR believes this matter now must be classified as a restricted proceeding in
accordance with Section 1.1208 of the FCC's rules. To the extent TI misrepresented itself to
the FCC during that meeting to induce the Commission to engage in a prohibited
communication, TPR is confident that the FCC will take appropriate action. If the Commission

disagrees with TPR’s interpretation of the applicability of the ex parte rules to this matter, please
advise me accordingly at your earliest convenience.

We must again emphasize the critical importance of timely FCC action on TPR’s pending
Petition. Thank you in advance for your prompt attention to this matter.

Very truly yours,

izabeth R. Sachs

Enclosures

cc:  Mr. Roger Crane (w/out enclogfres)
Frederick Day, Esq. (w/enclosures)

&
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. Before the 9
FEDERAL COMMUNICATIONS COMMISSION  “T&0p

Washington, DC J / VE
7 0
e ”2 0 j
In the Matter of C%’"un- *]
g 5 L0

Amendment of Part 90 of the PR Docket No. 93-144 "’S,Q;';:o,,,%‘_
Commission's Rules to Facilitate RM-8117, RM-8030, o
Future Development of SMR Systems RM-8029

in the 800 MHz Frequency Band

Implementation of Sections 3(n) and 322
of the Communications Act
.Regulatory Treatment of Mobile Services

Implementation of Section 309()
of the Communications Act -
Competitive Bidding

PP Docket No. 93-253

To: The Commission

PETITION FOR RECONSIDERATION

TELECELLULAR

By % Attorneys:

Elizabeth R. Sachs
Marilyn S. Mense

Lukas, McGowan, Nace & Gutierrez
1111 19th Street, NW 12th Floor
Washington, DC 20036

(202) 857-3500

Filed: June 20, 1997




CERTIFICATE OF SERVICE

I Linda J. Evans, a secretary in the law office of Lukas. McGowan, Nace &
Gutierrez, hereby certify that I have, on this June 20, 1997, caused to be mailed a copy

of the foregoing Petition for Reconsideration to the following:

* Chairman Reed E. Hundt
Federal Communications Commission
1919 M Street, N.W., Room 314
Washington, D.C. 20554

Commissioner James H. Quello
Federal Communications Commission
1919 M Street, N.W., Room 802
Washington, D.C. 20554

Commissioner Rachelle B. Chong
Federal Communications Commission
1919 M Street, N.W., Room 844
Washington, D.C. 20554

Commissioner Susan Ness

Federal Communications Commission
1919 M Street, N.W., Room 832
Washington, D.C. 20554

Dan Phythyon, Acting Chief
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, D.C. 20554

Rosalind K. Allen, Deputy Chief
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, D.C. 20554

* David Furth, Chief
Commercial Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission
2100 M Street, N.W., 7th Floor. Room 24
Washington, D.C. 20554
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Sandra Danner, Deputy Chief
Commercial Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission
2100 M Street, N.W., 7th Floor
Washington, D.C. 20554

Ramona Melson, Chief

Legal Branch

Commercial Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission
2100 M Street, N.W., 7th Floor
Washington, D.C. 20554

Terry L. Fishel, Chief

Land Mobile Branch

Division of Operations

Wireless Telecommunications Bureau

Federal Communications Commission
1270 Fairfield Road

Gettysburg, PA 17325

NS

IRda J. Evafé

*Via Hand Delivery 6/20/97

**Via Hand Delivery 6/23/97



TeleCellular de'Puerto Rico, Inc.

2314 Northabare Dr.
pich b Kiugwood, Tese 77239

COclober 29, 1667
CONFIDENTIAL

-

T0: Ucenss Cotporations, Divectors, and Shareholders
FROM: Roger Crene, President

Mnm-admdodhwwmwa 1997, tw Ban Juan Court psued 4
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d TPR md 18,000,000 m: damages sgeinst island SMR, Inc.
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tha frivolous laweull, TPR was sucosssiul in
negolutionk to s tha
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